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a license fee derermined by multiplying the number of Residential Subscribers for such month by
the "Subscription Rate,” which shall be ser and determined as follows: The Subscription Rate
shail be T

. The number of Service Subscribers during any month
shall be equal 1o the average of the number of Service Subscribers ar the beginning of the month
and the number of Service Subscribers ar the end of the month.

()] Monthly Fees for Commerceial Subscribers. In consideration of the terms and
conditions set forth herein, for each calendar month during the Term, Affiliate shall pay Nerwork
a license fee determined by muhiplying the number of Commercial Subscribers by e
Subscriprion Rate (as determined in Secnion 6(a) above); provided rhat such monghty license fee js
subject 10 increase as set forth in this Secrion 6(b). If Affiliate provides Fox News o
Commercial Subscribers and charges a rate for the Jevel or package of service on which Fox
News 15 carried that is higher than the raie Affiliate charges for providing such level or package
of service to 2 Residendal Subscriber, then the momhly license fee payable 10 Network for such
service hereunder wn connection with such Commercial Subscriber shall be increased by
multiplying the applicable monthly license fee by a fracrion (x) the numerator of which is the rate
Affiliate 15 charging such Commercial Subscribers for such service and (y) the denominator of
which is the vate Affiliate charges Residential Subscribers for such service.

) Bulk Rate Subscribers.  Affiliate may provide Fox News on a bulk-rate basis 10
Service Subscribers in muluple dwelling complexes including, without limilation, apartments,
howels, motels, hospitals and universites, provided that (i) each such complex subscribes 1o and
receives Fox News through the Syswem; (i) all units in each such complex have the capacity 1o
receive Fox News; (iii) with respect to hotel and motel units served by Affiliate under this
secuon. Fox News is included as a convenience of occupancy without additional charge; and (1v)
Affihate notifies Newwork of all such complexes being serviced on a bulk-rate basis within thirty
(30) days of the date such service is minated Notwithstanding the foregoing, Affiliate shall nat
be entnled 1o apply the following bulk-tate formula if any such dwelling unit or similar individuai

-7

23173 aIN R CN A0 o

NC.IILB 0670



e

<ev wwoicpm rron-SQUADRON FLLENOFF PLESENT & SHEINFELD (| T8 P02 Fery

unir receives a separate bill or invoice.

The oumber of Bulk Rate subscribers per complex shall be determined in accordance with the
following formula:

Nurnber of Bulk Rare Total monthly bulk-rate charged by Affiliace
Subseribers (per complex) = to the pertinent complex for the level of
service containing Fox News
divided by

Affiliate’s basic monthly rae charged by
Affiliate o non-Bulk Rate Residential
Subscribers for the comparable level of
service.

Each Bulk-Rare Subscriber shall be deemed a Service Subscriber in calculating Affiliate’s
monthly license fees 1o be paid 10 Network.

(&) Payment Terms. Payment of the license fees pursuant 1o this Section 6 for each
month shall be made no later than thirty (30) days following the end of the calendar month for
which payment is due. Past due payments shail bear interest at a rate of «

{ 3 per month, of the maximum allowed by law, whichever may be less, and Affiliate shall
be liable for all reasonable costs and expenses (including, without [imitation, reasonable
auorney 's feesy incurred by Newwork in collecting any past due payments.

n Complete Records.  Affiliae shall keep accurate and complete records and
aceounts of bilhings, and all maners which pertain 1o Service Subscribers and are relevant 1o or
Tequited by this Agreement. Network's independent auditors shall have the right 10 examine and
audn those records and accounts on reasonable notice 1o Affiliate during normal business hours
during the Term and for after the final termination of this Agreement  Nether
Nelwork's acceplance of any nformation or payment nor its inspection of audit will prevemt

-8-
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Newwork from later disputing the accuracy or completeness of any payment made or information
supplied by Affiliate.

(g)  Officer's Centificate. On or before the thirtieth (30) day of each calendar month
during the Term, Affiliale shall provide Nerwork a wue and complewe report for the prior
calendar month signed by Affiliaie’s chief financial officer, or his/her authorized designee,
specifying the following information: (i} the service package on which Fox News is carried; (iii)
the toal number of Service Subscribers at the beginning of the month and at the end of the
month; (i) the towal number of Bulk Rawe Service Subscribers; (iv) the total number of
Subscribers; (v) the channel on which Fox News is carried; and (vi) the retail rate charged 1o
non-Bulk Rare Residential Subscribers for the service package which includes the Service.

7. LAUNCH AND CARRIAGE COMMITMENT. Affiliatz agrees to launch the Service
on the Sarellite no later than {the dare of such lannch is referred to herein as the

“Launch Date™). A1 all times throughout the Term commencing with the Launch Date, Affiliate
shall disaibute the Service via the Systiem

8. PROMOTION AND RESEARCH

(a) Affiliate shall use its comunercially reasonable efforts 10 maximize subscnibers 10
and viewership of Fox News among all of us Subscribers, and, except for promotions of other
services substantially funded by such services, 1o use the equivalent amount of funds and other
resources as Affiliate devotes W any other adversiser-supporied cable programming service or
channe!, and to promote Fox News in as favorable a manner as it promotes any other service or
channel carried on the System on the same level of service package as Fox News. Affiliate shall
include the Fox News programming schedule in any television listings and program guides it
distributes 1o its Subscribers and potential subscribers.

(o) Nerwork may, from fime 10 1ime, undertake markering tests and surveys, rating
polls and other research in connection with Fox News. Upon Network's request, Affiliaie shall
cooperate in such research a1 Nework's expense, by rendering such assistance as Network may
reasonably request and which Affiliate can reasonably provide. Network shall weat as
confidential informasion seceived from Affiliaie and shall not utilize any such information except
in connection with such 1est or surveys. Nerwork need nor seek Affiliate’s consent to conduct
any tests or surveys if Nerwork does not seek cooperation or assistance from Affiliate.

{c}
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9.  TRADEMARKS

Affiliare acknowledges that the seyvice marks, wademarks, trade names, logos, and other
Fox News indicia used for the disiribution and promotion of Fox News (the "Marks") are the
exclusive property of Nerwark and Affiliaie does uot acquire any proprielary rights in those
names or marks by reason of this Agreement. Subject w Network's prior review and approval,
Affiliate shall have the right 1o use the Marks for the purpose of promoting Fox News and the
Network. Nerwork renains the right 1o approve the use of any materials promonng or publicizing
Fox News, which approval will nor be unreasonably withheld. Norwithstanding the foregoing,
promotional marerials provided by Nerwork and uses of the Marks in a factual manner in routine
promotional materials such as program guides, program listings, and bill stffers, if consistent
with Nerwork's prior uses shall be deemed approved unless Network notifies Affiliae 10 the
conuary. Affiliate hereby acknowledpes the right, title and interest of Nerwork and its affiliated
and related entiries, in and 1o the Marks and the right of Nerwork 10 use and license the use of the
Marks, and Affiliate agrees not to claim any ttle to the Marks or any right 1o use the Marks
except as expressly permitted by this Agreement. Affiliae shall pot directly or indirectly
question, amack, contest or in any other manner impugn the validity of the Marks or Network's
rights in and 1o the Marks. Affiliate shall ar no time adopt or use, without Network's prior
wrinen consent, any variation of the Marks or any work or mark likely 10 be similar o or
confused with the Marks. Any and all goodwill arising from Affiliate’s use of the Marks shall
imure solely 1o the benefir of Nerwork.

16.  CONFIDENTIALITY.

Neither Affiliate nor Nerwork shali disclose o any third party (other than ifs respective
employees, in their capacity as such), the terms of this Agreement or any confidential business
information concerning the other derived in the course of performance of this Agreement,
including, but not limited 1o, any information relanng vo identification of Subscribers or financial
material obrained through an audit, except: (1) 1o the exent necessary to comply with law or the
valid order of a count of competent jurisdiction, in which event the party making such disclosure
shall so potify the other as prompily as pracucable (and, if possible, prior 10 making such
disclosure) and shall seek conhdenrial treamment of such information; (1) as part of its normal
reporting or review procedure [0 8 parent company, auditors and auormeys who agree 1o be
bound by the provisions of this Section 10: (iii) in arder o enforce its rights pursuamnt to this
Apreement, and (iv) if mutually agreed by Affiliate and Network in writing.

11. PRESENTATIONS AND MNIFICATIONS

{a) Network Representations. Nerwork represents and warrants o Affiliate that (i)
Network is a hmited Jiability company daely organized and valdly existing under the Jaws of the
Suate of Delaware, (ii) Network has the power and authority (0 enter into this Agreermnent and to
perform fully its obligations hereunder. and (1) Network ts under no conrractual or other legal
abligauen which shall in any way interfere wnh its prompt and compleie performance hereunder.

-10-
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(p)  Affiliae Represenpations. Affiliate represents and warrants 1o Network that (i)
Affiliate is a corporation duly organized and validly existing umier the laws of its swawe of
incorporation; (ii) Affiliate has the corporate power and authority w enter into this Agreemen:
and to perform fully its obligations hereunder; (iii) Affiliate is under no conactual or other legal
obligations which shall in any way interfere with its full, prompt and complere performance
hereunder; (iv) Affiliate owns art least fifty-one percent (51%) of the System and possesses,
directly or indirectly, the power 1o direct or cause the direction of its management and policies
including, without limiarion, conwolling the distribution and marketing of all programming
services; and {v) Affiliare has permission and authorization granmed by the FCC wo operate the
Sarellite at the frequencies associated with the Saellite's orbital location.

() Network Indemnities. Nerwork will indemnify and hold harmiess Affiliate, iis
paremts, affiliates, subsidiaries, successors and assigns and the respective owners, officers,
directors, agents and employees of each, from and against any and all claims, liabilities, costs
and expenses (including reasonable amorney's fees and court costs, bt EXCLUDING
AFFILIATE'S LOST PROFITS OR CONSEQUENTIAL DAMAGES, IF ANY), arising our of
(i) Nerwork's breach of this Agreement. (ii) material supplied by Network pursuant 1o this
Agreement and (i) the wansmission of any programming in Fox News which violates any
copyrighs, right of privacy or literary or dramatic right; provided, however, that the foregoing
indemnines shall not apply 1o (1) any material furnished or added by any party other than
Negwork afier delivery of Fox News 1o the System; (2) advertisements inserted by Affiliate; (3)
music performance rights payments imposed on Affiliate by applicable music rights societies to
the exter:! that such payments are not directly anributable 1o Affiliate’s exhibition and distriburion
of Fox News to its Subscribers; and (4) to the extent thar the liability, action, claim, demand,
loss, allezed or proven damages or expenses arise or occur because Affiliaie has utilized Fox
News in violation of this Agreement,.

) Affilizie Ipdemmuties. Affiliate will indemnify and hold harmless Newwork, its
parents, affiliates, subsidiaries, successors and assigns and the respective owners, officers,
directors agents and employees of each, from and against any and all claims, liabiliies, costs
and expenses (including rteasonable atiormey's fees and coust costs, but EXCLUDING
NETWORK'S LOST PROFITS OR CONSEQUENTIAL DAMAGES, IF ANY)}, arising our of
(1) Affiliate s breach of this Agreement; (i) Affiliate’'s markering of Fox News; (iii) any claun by
a Subscriber (except with respect 1o claims relaung 1o the specific contemt of Fox News); and (iv)
any materials supplied or permined by Affihaie (including local commercial announcements),
furnished, added or deleted by any other pary other than Newwork afier delivery of Fox News to
the System, provided, however, that the foregoing indemnities shall nor apply to: (1) public
performance rights of music; (2} the specific content of Fox News as provided by Network 10
Affitiate. or (3) promortional mawrials supplied and used as authorized by Network. In addition.
Affiltate shall pay, and hold Network harmless from and against, all taxes, franchise fees, and
other sumslar charges based upon revenues derived by Affiliate or its operations. Affihare’s
license of Fox News or its use of any equipment 1n connection with Fox News.

<11«
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{(®)  The party secking indemnification (the "Indemnified Party") shall pramptly notify
the other party (the “Indemnifying Party™) in writing of the claim or action for which such
indemnity applies. The Indemnifying Party shall undentake the defense of any such claim or
action and permit the Indemnified Party 1o participare therein at the Indemnified Party's own
expense. The sealement of any such claun or action by an Indemnified Party, without the
Indernnifying Party's prior writien consent, shall release the Indemnifying Party from it
obligasions hereunder with respect 1o such claim ot action 5o settled.

¢} The indemnifications and audit rights set forth herein shall continue through the
Term and shaii survive the expiration or rermination of this Agreemenr.

() Collection. If a party uses an outside collection agency or legal counsel to collect
pastdue license fees and/or penalnes, the other parmy shal) pay al] reasonable costs incurred by
such non-defaulting party in such coliection efforts, including but not limited o agency fees,
court costs, anorney fees and enfercement costs.

12.  TERMINATION.

(2)  Either pamy, in addition to all other remedies that may be available to it under this
Agreement or under applicable law, may elect 1o terminate this Agreement and be relieved of any
further liabilities and obligations hereunder in the event of any default as hereinafier deseribed on
the part of the other party  Either party shall be deemed in default hereunder:

H if it breaches ar otherwise fails to comply with or fulfill any mawerjal
provision hereof on its pan 1o be performed, and such breach or failure in performance is nor or
cannot be cured within thirty (30) days after receipt of wrinen notice from the other party
specifying such alleped breach or failure, except in cases of alleged breaches based upon
noppayment of money due where the cure period
shall be fifieen (15) days; provided, however . that if breaches, similar in pamre, occur more than
twice in any twelfve (12) month period. then the Jatest of such breaches shall be deemed incurable
for purposes of this paragraph, or

(1) if a petition n bankruptcy or for reorganizavon is filed by or against it
under any Bankruptcy Act now or hereafier in force and not distissed within thirty days (unless
prohibited by law), or if 1t makes an assienment for the benefit of its crediwors, or if a receiver,
trusiee, liguidator or custodian 15 appointed for all or a substantial part of its property, and the
order of appointment is not vacated wathin thirty (30) days; or if it assigns or encumbers this
Agreemeni contrary 1o the terms hereof. or if all or a subslantial part of s property is
sequestered and the order of sequestranon s nat vacaied within thirty (30) days.

{m Whether or not Nerwork exercises s ights 1o terminaie tis Agreement upon the
defauht of Affillate hereunder, in addition 1o any and all other rights and remedies Network has
-12-

A7) PTIBCNAN0 . o

NC.IILB 0675



e I I

te-ud-yg D4:iEem From-SQUADRON ELLENDFF PLESENT & SHEINFELD (L T-664 P.14/22 F-T73

pursuant to this Agreement or under applicable law, upon any such default Nevwork shall have no
further obligarion (if any previously existed) 1o provide Affiliate with any incentives or financial
support of any kind or nawre throughout the remainder of the Term (whetber or not Affiliate

shall have been entitled to such support prior or subsequent to such default), unless and until such
defanlt is cured 1o the satisfaction of Netwark.

{¢)  Nerwork retains the right at al! rimes t0 permanenly cease its disuibution of Fox
News on ninety (90) days' notice withour any labilicy therefor 1o Affiliate.

13. ACQUISTTIONS D :
(a) Acquired Subscribers. Without limiting the generality of any other provision of this
Agreement, whenever in this Agreement an obligation is imposed upon Affiliae with respect to

its Subscribers as of the date hereof, Affiliate acknowledges and agrees that such obligation shall

be deemed imposed wpon all Subscribers which are acquired by Affiliate or otherwise become
Subscribers subsequent w the date hereof.

)

-13-
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4. NOTICES.

Unless otherwise specifically provided, all natices given under this Agreement shall be in
writing, and shall be delivered by personal delivery, cemified or registered mail, rerurn receipr
requested, postage or charges prepaid, telegram, overnight courier or facsimile machine at the
addresses Jisted below. If notice is given by personal delivery, notice shall be deemed given on
defivery; if notice is mailed, notice shall be deemed given on the fifth day following mailing
thereof; if notice is sent by an overnight courier service, notice shall be deemed given on the day
following delivery of notice to the overnight courier service.

If 10 Nerwork:

A President
Fox News Nerwork, L.L.C.
1211 Avenue of the Americas, 2nd Floor
New York, New York 10036

-~

With copies 10

General Counsel
At the same address

Senior Vice President, Affiliate Sales and Marketing
Fax News Nerwork, L.L.C

620 avenue of the Americas, &b Floor

New York, New York 10011

If to Affiliate.

At.  Vice President, Programming
EchoStar Satellite Corporation
5701 South-Sanie Fe Dnive
Lirtleton, Colorado 80120
Telephone:
Facsimile:

“14-
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With a copy two:

General Counsel
At the same address

Either party may change its address by giving notice to the other in the manner set forth above.
15. ASSIGNMENT.

(a) Assignment.  The rights and obligations of a party may not be assigned, directly
or idirectly, in whole or in part, without the prior writien consent of the other party; provided
that such consemt shall not be required in the event that (i) a party assigns its rights and
obligations hereunder 1o 2 Related Entity (provided that with respect to such an assipnment by
Affiliate, Affiliate or such Related Entity retains managemens conwol of the System), or (i) a
party assigns this Agreement (0 a purchaser or transferee of substantially all of such parry's assets
(including the System, with respect to an assighment by Affiliawe); provided that any such
purchaser, wansferee or assignee of Affiliate shall assume Affiliate's obligations under this
Agreement for the remainder of the Tenn. Notwithstanding the foregoing, Affiliate may not
assign its rights and obligations hereunder unless all amounts due and owing o Network by
Affiliate up to and including the date of assignment have been paid in full. The foregoing
provisions of this Section shall not affect or modify Affiliate's obligations pursuant 1o Section 13
above. In the event of any valid assignment of this Agreement by a party, such party shall be
relieved of all obligauons arising thereafier and the other party shall look solely to the assignee
for enforcement of such obligation.

(b)  Successors and Assigns. This Agreement shall inure to the benefit of and shall be
binding upon, the parues hereto and their respective successors and permined assigns.

16, QTHER FOX NEWS AGREEMENTS.

In no event shall any Service Subscribers receiving the Service in sausfaction of or
otherwise pursuant to any other agreement authorizing carriage of the Service (whether emered
into prior 10 or subsequemt to the date hereof) be applied 10 or wilized o sarisfy Affiliae's
diswibution commiunems hereunder. In addition, any Subscriber receiving the Service pursuant
to the terms hereof shall not count towards compliance with or satisfaction of any subseriber or
distribution commimments or guaraness required in connection with any other agreement
authorizing carriage of the Service.
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17.

18. GENE

tay  Complete Understanding. This Agreement (1ogether with the Exhibu(s) anached
hereto) comains the full and complete undersianding of the parties with respect 10 its subject
maner and supersedes any previous agreemenis between the parties  This Agreemenr cannot be
changed orally and no waiver by ewher pamy of any breach of this Agreement shall consriwre a
waiver of any other such breach. The lapguage of this Agreement shall be construed as a whole
according 10 s fair meaning and not strictly for or against either party. The invalidity ar
unenforceability of any provision of this Agreement shall in no way affect the validiry or
enforceability of any other provision of this Agreement.

{b) No Avency Neither Affihaie nor Network shall be, or shall hold iiself our 10 be.
the agenr of the other under this Agreement.  No Subscriber shall be deemed 10 have any privity
of conrract or direct contracual or other relarionship with Nerwork by virnue of this Agreement
or Nerwork's delivery of Fox News 1o the System hereunder. Nothing contained herein shall be
deemed 1o create, and the paries do not intend ro create, any relationship of partners or joinr
venmrers as between Affihate and Network with respect to this Agreement.

() Applicable Law. The obligations of Affiliare and Network under this Agreement
are subject o all applicable federal, state and local laws, rules, and regulations (including the
rules and reewlations of the Federal Comununications Commission, as amended from ume 1w
time).

(d) Reservanon of Rights. Al rights 10 Fox News and i1s contents are specifically
reserved 1o Network and mav he exercised and exploiied by Network by any means and in any

16~
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location during the Term, freely and without restriction.

(¢)  Force Majeure. Neither Network nor Affiliare shall be liable 10 the other for any
delays, preemprions or other failure 10 perform when such delays, preempiions or failures are
due 10 any cause beyond the control of the party whose performance is so affected, including,
without limitation, an aci of God, fire, war, siike, riot, labor dispuse, nawral disaster, technical
failare (inclnding the fajlure of all or part of any necessary equipmenr), failure of perfarmante of
any entity with which Network has a contract for the supply of programming, or any other reason
beyand the control of the parry whose performance is prevemed during the period of such
occurrence, including any legal prohibition, decree, regulation, or requiremeni of any
governmental authority having jurisdicrion. In the evemt of any such delay, presmprion or
failure, the affected performing party shall promptly notify the other party of the nawre and
anticipated length of continuance of such force majeure, and during such period both parties shall
be excused from performance. [In the event thar Affiliate is unable 10 deliver the Service 1o
Subscribers as a result of a Force Majeure Event, Affiliate agrees 1o use commercially reasonable

effons w implement replacement or substiruie facilities and technical services in order 0 wransmir
and otherwise deliver the Service o Subscribers.

) Governing Law. This Agreement and all collateral maners relating thereta shall
be consirued in accordance with the laws of the State of New York, applicable to agreements
fully made and to be perfonmed therein, irrespective aof the place of acmal execution and/or
performance of the parties hereto.

17-
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the date first e forth above.
ECBOSTAR SATRLLITR FOX NEWS NETWORK, L.L.C.
CORPORATION
W-MM : By:
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" REDACTED

FOR PUBLIC INSPECTION
EXECUTION COPY

OMNIBUS AMENDMENT TO THE
FOX NEWS CHANNEL AFFILIATION AGREEMENT

This OMNIBUS AMENDMENT (“Omnibus Amendment”), dated as of
September 29, 2004 by and between Fox News Network, LL.C. (“Network™), and EchoStar
Satellite L.L.C. (“Affiliate”), hereby amends that certain FOX NEWS CHANNEL
AFFILIATION AGREEMENT dated as of November 30, 1998 by and between Affiliate and
Network (as amended, modified or suppiemented from tirne to time, the “Affiliation
Agreement”). All capitalized terms used but not defined herein shall have the meaning set forth
in the Affiliation Agreement.

In consideration of the mutual promises and covenants contained herein and in the
Affiliation Agreement, and for other good and valuable consideration, the parties hereby agree as
follows:

1. Amendments to Definitions. The Affiliation Agreement shall be amended as

follows:

(a) As used herein and therein, the term “Agreement” shall mean the Fox
News Channel Affiliation Agreement dated as of November 30, 1998 by and
between Affiliate and Network, as amended by the Omnibus Amendment, dated as
of September 29, 2004 by and between Affiliate and Network (the “Omnibus
Amendment’).

{(b) Section 1 of the Affiliation Agrecment shall be amended as follows:

(i) The definitions of “Service Subscribers” and “Subscriber”
as defined in the Affiliation Agreement shall each be deemed to be
amended to add to such definitions and include thereunder ¢

-each seat on each Aircraft receiving Fox
News in accordance with the Omnibus Amendment, such that each such
seat shall be deemed and counted as a Commercial Subscriber of Affiliate,

(c) Section 1 of the Affiliation Agreement shail be further amended by
adding the following definitions in alphabetical order:

(i) “Aircraft” shall mean comimercial aircraft operated by an
Airline, which offers programming distributed by Affiliate, including at a
minimum, Fox News. -

(iiy  “Airline” shall mean a commercial airline operating
commercial aircraft for the transportation of passengers.

(iiiy  “Authorized Aggregators” shall mean entities that own or

NC.IILB 0685
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have rights to multi-unit residential and commercial satellite master
antenna facilities, including programming aggregators which distribute
television programming services to such facilities, which are located in the
Territory and distribute Fox News to their subscribers in the Territory;
provided, that such entities are authorized by Network in writing to
receive Fox News as “transported” by Affiliate, subject to the terms and
conditions contained herein.
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3. Amendments for Transport Rights. The Affiliation Agreement shall be
arnended as follows:

(a) Section 2(d) of the Affiliation Agreement shall be amended by adding the
following Section 2(d){iii):

“(iii) Distribution to Authorized Aggregators.

(A) Pursuant to this Section 2(d) and subject 1o the terms and
conditions set forth herein, Network hereby authorizes Affiliate to
transport the signal of Fox News to Authorized Aggregators (the
“Transport Rights”) within the Territory during the Transport Term.

(B) Each Authorized Aggregator and Network shall be parties
to a fully executed written agreement authorizing access to Affiliate’s
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signal of Fox News as transmitted via Affiliate’s Satellite (each, an
“Authorized Aggregator Agreement”). Network will notify Affiliate
of the execution of each Authorized Aggregator Agreement and
Network’s authorization for the Authorized Aggregator to receive Fox
News hereunder by sending Affiliate a notice substantially in the form
attached as Exhibit B to the Omnibus Amendment.

(C) Affiliate shall not authorize the reception of the Fox News
signal by any Authorized Aggregator prior to the execution of an
Authorized Aggregator Agreement for such Authorized Aggregator,

(D) All subscribers and customers of each Authorized
Aggregator receiving Fox News shall be deemed and counted as
subscribers of such Authorized Aggregator and shall not be deemed or
counted as Affiliate’s subscribers. Each Authorized Aggregator that
receives the Fox News signal as transported by Affiliate shall remit
fees and reports directly to Network pursuant to the Authorized
Aggregator Agreement.”

(b) Section 5 of the Affiliation Agreement shall be amended by adding the
fallowing Section 5(k):

“(k) Distribution by Transport.

(i) The technical quality of the Fox News signal delivered by
Affiliate to any Authorized Aggregator shall at all times be at least as
good as the technical quality of all other programming services
provided by Affiliate to its subscribers.

(i1) Affiliate shall deliver the signal of Fox News to each
Authorized Aggregator as it is provided to Affiliate by Network, in its
entirety, without delay, interruption, alteration, addition, deletion or
editing of any portion thereof. Affiliate shall maintain suitable
facilities for the pick-up and retransmission of the Fox News signal to
each Authorized Aggregator’s distribution system and shall comply
with all applicable local, state and federal rules and regulations.

(iif) Except to the extent permitted hereunder, Affiliate shall
ensure that Fox News, as distributed to Authorized Aggregators, shall
be exactly the same in programming content as such Authorized
Aggregators would have received from Network had they received
Fox News via the means by which Network would otherwise deliver
Fox News to each Authorized Aggregator.

(iv) In no event shall Network be responsible for any cost or

expense, of whatever kind or nature, incurred by either Affiliate or any
Authorized Aggregator, with respect to, or in connection with, the
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transport by Affiliate to any Autherized Aggregator, or access by any
Authorized Aggregator, of the Service.”

{c) Section 12 of the Affiliation Agreement shall be amended by adding the |
following Section 12{c):

“(e) In the event that an Authorized Aggregator defaults on any of its
obligations under its Authorized Aggregator Agreement without cure
in accordance with the terms of such Agreement, Network may, as its
sole remedy as between Affiliate and Network, in its sole discretion,
terminate the authorization for such Authorized Aggregator to receive
the Fox News signal from Affiliate. Affiliate agrees to terminate
access by such Authorized Aggregator to Fox News within two (2)
business days of receipt of written notification of such termination by
Network. In no event shall Affiliate have any obligation to provide
access to the Affiliate signal of Fox News to any Authorized
Aggregator subsequent to the termination of this Agreement. The
authorizations provided herein and in the Authorized Aggregator
Agreements shall automatically terminate upon the termination of this
Agreement without further action by the Network. In no event shall
Affiliate be permitted to provide access to the Fox News signal to any
Authorized Aggregator subsequent to the termination of the Affiliation
Agreement or the Authorized Aggregator Agreement,

(the “Fransport Term™).”

4. Amendments for Distribution to_Comumercial Aircraft. The Affiliation
Agreement shall be amended as foilows:

(a) Section 2(d) of the Affiliation Agreement shall be amended by adding the
following Section 2(d){(iv):

“(iv) Distribution to Commercial Aircraft. In furtherance of the
desire of the Network to promote the Service to Airline passengers and
to promote viewership of Fox News, Network hereby grants to
Affiliate (and specifically excludes from such grant any of Affiliate’s
in-flight entertainment equipment installers or marketing agents (each,
an “IFE")), the non-exclusive right to distribute the Service as part of
Affiliate’s airline distribution service offered to passengers on-board
Aircraft operated by the Airiines within the Territory during the
Alircraft Rights Term (the “Aircraft Rights™).”

(b) Section 5 of the Affiliation Agreement shall be amended by adding the
following Section 5(1):

“(1) Aircraft Distribution.
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(i) Affiliate hereby accepts such license to distribute the Service
to Aircraft pursuant to Section 2{d){(iv) on the terms and conditions
stated herein, and shall authorize the distribution of the Service to the
Airline in its entirety (including all advertisements and promotional
spots included in the Service as received by the Aircraft from
Affiliate) without any editing, alterations, interruptions, deletions,
additions or insertions except as required for safety reasons. For
purposes of the Aircraft Rights only, such distribution shall be strictly
limited to in-flight, in-seat exhibition on the Aircraft, and nothing in
this Agreement shall permit the exhibition of the Service in airport
terminals, gates or passenger waiting areas or any other area outside of
the Aircraft. Affiliate agrees that neither it nor any Airline shail have
the right during the Aircraft Rights Term to delete the Service from
such Airline once Fox News is launched on such Airline;

(ii) The parties acknowledge and agree that Affiliate shall have no
control over whether any Airline elects to distribute the Service, or its
passengers elect to view the Service at any time while Affiliate’s
airline distribution service is made available,

(iii) Affiliate shall receive and distribute the signal of the Service
as transmitted by Network in accordance with the terms of this
Agreement. In no event shall Network be responsible for any costs or
expenses relating directly or indirectly to (i) the purchase and
instaliation of any equipment necessary to receive the Service, (ii)
receiving the Service on the Aircraft, or (jii) fees for such equipment
or costs associated with receiving the Service on the Aircraft.”

{¢)
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(e) Section 6 of the Affiliation Agreement shall be amended by adding the

[Intentionally Omiited].

following Section 6(j):

(f) Section 8 of the Affiliation Agreement shall be amended by adding the

“(J) ©Onamonthly basis, Affiliate shall provide Network with a
current and complete list of all Airlines authorized to receive Fox
News pursuant to Section 2(d)(iv) for each month during the calendar
quarter. Such report shall be provided to Network along with the
monthly Officer’s Certificate required to be provided in accordance
with Section 6(g) and shall include the total number of Aircraft
receiving the Service.”

following Section 8(d) and 8(e).

(g

“(d) Affiliate may include the Service in marketing and promotional
materials regarding Affiliate’s airline distribution service and may
promote the Service in a manner equivalent to other such
programming services, excepting those programming services paying
an extra fee for promotion.

(e} Network hereby grants to Affiliate during the Aircraft Rights Term
the following rights (which rights may be exercised by a participating
IFE or Airline), but not the obligation, to be exercised by Affiliate in
its sole discretion, with respect to its marketing of the Service: (i) the
right to use any and al! marketing materials delivered by Network to
Affiliate (and/or a participating IFE or Airline, if applicable} for the
purposes of marketing the Service; (ii} the right to manufacture and
produce its own marketing materials, subject to the prior approval of
Network, such approval not to be unreasonably withheld or delayed;
and (iii) the right to use the Service’s names and/or logos to market the
Service, subject to the prior approval of Network, such approval not to
be unreasonably withheld or delayed, subject to Section 9.7

(h) [Intentionally Omitted)].
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5. Applicable Law. This Omnibus Amendment and all collateral matters relating
hereto shall be construed in accordance with the laws of the State of New York, applicable to
agreements fully made and to be performed therein, irrespective of the place of actual execution
and/or performance of the parties hereto.

6. Counterparts. This Omnibus Amendment may be executed in separate
counterparts, each of which shall be considered an original hereof but which together shall
constitute one and the same instrument. This Omnibus Amendment shall become binding when one
or more counterparts hereof, individually, or taken together, shall bear the signatures of all of the
parties reflected hereon as the signatories. Execution may be effected by delivery of facsimiles of
signature pages (and the parties shall follow such delivery by prompt delivery of originals of such

pages).

2 Except as expressly set forth in this Omnibus Amendment, all terms and
conditions of the Affiliation Agreement remain unmodified and in full force and effect. If there are
any conflicts between the terms of this Omnibus Amendment and the Affiliation Agreement, the

terrns of this Omnibus Amendment shall prevail. This Omnibus Amendment may not be modified
or amended except in a writing signed by an Authorized Person of each party.

IN WITNESS WHEREOF, the parties hereto have entered into this Omnibus
Amendment as of the date first set forth above.

FOX NEWS NETWORK, L.L.C.

By; W W
Title: C!LJ
9/adjes

ECHOSTAR SATELLITE LL.C.

2

By:
Title:
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